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| ‘ . BETWEEN

GENERAL ELECTRIC COMPANY
| AND

MORGAN GUARANTY TRUST COMPANY OF NEW YORK

DATED AS OF NOVEMBER 21, 1972

i Relating to the Conditional Sale Agreement, dated
:as of November -21, 1972, between General Electric Company and
'Thomas F. Patton and Ralph S. Tyler, Jr., as Trustees of the
Property of Erie Lackawanna Railway Company, Debtor, for

’13 Diesel Electric Locomotives.




5 . AGREEMENT AND ASSIGNMENT

*

THIS AGREEMENT AND ASSIGNMENT, dated as of

November 21, 1972, between GENERAL ELECTRIC COMPANY, a
New York corporation (hereinafter called the "Manufacturer"),
!

%nd MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a corpo-
;

qation duly organized and exlsting under the laws of

New York (hereinafter called the "Assignee").

|
% WHEREAS, the Manufacturer and Thomas F. Patton
énd Ralph S. Tyler, Jr., as Trustees of the property of
érie Lackawanna Rallway Company, Debtor (such Trustees,

énd any successor Trustees, s0 long as they act 1n such
capacity, and any Reorganized Company as defined in the
éonditional Sale Agreement hereinafter referred to, are
#ereinafter called the "Railroad"), have entered into

% Conditional Sale Agreement, dated as of November 21,

i972 (hereinafter called the "Conditional Sale Agreement"),
&overing the construction, sale and delivery by the Manu-
%actufer and the purchase by the Rallroad of thirteen

fl3) diesel electric locomotives (hereilnafter called the
PLocomotives"), bearing serial numbers of the Manufacturer
58586 to 38598, both inclusive, and road numbers of thé
hailroad EL3316 to EL3328, both inclusive, all as more

fully provided in the Conditional Sale Agreement; and

WHEREAS, the Manufacturer has agreed to sell,

I
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and the Assignee has agreed to purchase, certain of the

Manﬁfacturer's'rightSviﬁ and under the Conditional Sale

|

|

| |

i

| Agrses

) | Agr?ement;

| ‘ ? NOW, THEREFORE, THIS 'AGREEMENT AND ASSIGNMENT
|

| 1 WITNESSETH THAT, in consideration of the sum of $1 and

| | other good and valuable consideration pald by the

Ass;gnee to the Manufacturer, the receipt of which 1s

heréby acknowledged, as well as of the mutual covenants

herein contained:

| |

i | Section 1. Assignment. The Manufacturer

( herQby sells, assigns, transfers and sets over unto
theiAssignee, its successors and assigns, (a) dll of

| theiManufacturer's right, title and interest in and to
|

| .
: eacﬁ of the Locomotives, when and as severally con-
' strupted and delivered, and upon payment to the
I T

| Manufacturer of the amounts required to be paid under
Sectéon.u hereof in respect thereof, (b) all the right,

\
title and interest of the Manufacturer in and to the Con-

yditiénai Sale Agreement (except the rights of the Manu-

| factﬁrer to construct the Locomotives, to receive the pay-
I ! .
|
gments provided for in Section 3B of the Conditional Sale
|

<Agre§ment, to reimbursement for taxes, assessments and charges




paid by'it as provided in Section 6 of the Conditional

Sale Agreement and to benefit from the Railroad's
reqponsibility and indemnity provided for 1n.Sept19n

8 fﬁéreof) and in and to any ghd all amounts which may

be Lr become due or owing by the Railroad to the Manu-
facturer under the Conditional Sale Agreement on ac-
count of the Railroad's 1ndeb£edness in respect of the
deferred purchase price (as therein defined) of tﬁe
Loéomotives and.interest thereon (except interest accruing
witp respect.to the deferred purchase price of each Loco-
mot&ve prior to the closing with respect thereto), and‘
in and to any other sums becoming due from the Railroad
undfr the Conditional Sale Agreement, other than those
heréinabbve excluded, and (c) all of the Manufacturer's
riths, powers, privileées and remedies under tﬁe Condi-
tional Sale Agreement, other than those hereinabove ex-

cluded, without any recourse, however, agalinst the Manu--
facLuref for or on account of_the failure of theJRailroad
to Take.any of the payments provided for in, or otherwise
tovéomply with any of the provisions-of, the Conditional
Sale Agreement; provided; however; that this Agreement and
Assignment shall not subject the Assignee to, or transfer,
pass or in any way affect or modify, the liability of the

Maanacturer or of any successor or successors to its manu-

; .
l
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facturing properties‘andvbusiness in respect of its obliga-

|
tions to the Railroad set forth in the COnditional Sale

Agreement, or relieve the Railroad from any of 1ts. obliga-
tions ‘to the Manufacturer under Sections l, 2, 3B, 6, 7,

f
and 8 of the Conditional Sale Agreement; it being understood

.and agreed that, notwithstanding this Agreement and Assign-
me%t, or any subsequent assignment pursuant to the provi-
sions of Section 7 hereof, all said obligations of the
Manufacturer to the Railroad shall be and remain enforce-
ab}e by the Raiiroad,'its successors and.assigns, against
and only against the Manufacturer and any—gncceseor or
suocessors to its manufacturing properties and business.
-xn[furtherance of the foreg01ng assignment and transrer,.

the Manufacturer hereby 1rrevocab1y authorizes and empowers |

the Assignee, in the Assignee's own name or in the name of

the Assignee's nominee or in the name of and as attorney
(hereby irrevocably constituted) for the Manufacturer, to

'as*; demand, sue for, collect, receive and enforce payment
ofLany.and all amounts to whioh the Assignee is or may be-
come entitled under this Agreement and Assignment and ‘com-

A pliance by the Railroad with the terms and conditions on 1its
part to be performed and kept under the Conditional Sale
Agreement, but at the expense and liability and "or the
soie beneflt of the Asslignee and subJect to the obligations

o ofithe Railroad set forth in Section 21 of the Conditional

Saie Agreement,
|

»
|
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'”It41§'undérstood:and agreed that the Assignee

may, and 1ntends to, enter 1nto one or more participation

| agreements with one or more other parties pursuant to

which such parties will participate e with the'Assignee in

thé”financing herein provided for and 1in the interests

ang rights acquired hereunder in respect of the Locomo-

‘ti%esy

Section 2. Covenahts and wérranties. The

Mahufacturer covenants and warrants to the Assignee,

11:’3
|
|
f
|
|

successors and assigns, that

A. the Locomotives to be delivered under
the Conditional Sale Agreement will have been
constructed in full and complete accordance
with the Conditional Sale Agreement, including
the Specifications referred to therein; at the

‘time of delivery of the same it will have legal

title to each such Locomotive and good ancd law-
ful right to sell each such Locomotive, and the
title to each such Locomotlve will be free of
all liens, claims, encumbrances and security
interests of any nature whatsoever, except only
the rights of the Railroad under the Conditional
Sale Agreement and the rights of the Assignee
hereunder; it willl sell and deliver such Loco-
motives to the Rallroad in accordance with the
provisions of the Condltlional Sale Agreement;
and, as of the date of the Bi1ll of Sale referred
to 1n Section 6B hereof, with respect to any
Locomotive it will have legal title to each

-such Locomotlve and good and lawful right to

transfer such title and the title to each such
Locomotive will be free of all claims, liens,
encumbrances and security interests of any
nature whatsoever resulting from anything which
it has done or omitted to be done or suffered to
be done prior to the date of such Blll of Sale
except only the rights of the Rallroad under the
Conditional Sale Agreement and the rights of the
Asslgnee hereunder;

B. none of the Locomotives have been or
will be constructed by the Railroad and

5=
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no material owned by the Rallroad has been or will be

ﬁsed in the construction thereof;

J C. it will, notwithstanding thls Agree-
ment and Assignment, perform and fully comply
with each and all of the terms and conditions
set forth in the Conditional Sale Agreement

. to be performed and complied with by the

Manufacturer;

| D. 1t will warrant and defend the title

of the Assignee, and its successors and assigns,

to each Locomotive against the demands of all
persons whomsoever, based on claims originating
prior to the delivery of such Locomotive by the
Manufacturer to the Railroad under the Condi.-.

tional Sale Agreement and on claims resulting

from anything which it has done or omitted to be done
br suffered to be done prior to the date of the Bill
pf Sale referred to in Subsection A of this Section 2,
all subject, however, to only the rights of
khe Railroad under the Conditional Sale Agree-

ment;

E. 1t will assume all responsibility for
and will indemnify, protect and save harmless
Fhe Assignee, 1ts successors and assigns, from
any and all damages, demands, costs, charges,
royalties, claims, suits, actions, Jjudgments
and expenses, including royalty payments and
counsel fees, arising in any way out of chargzes
of infringement of patents or other rights
which may be alleged to cover the Locomotives,.
designs, materials, articles or parts thereof,
or the construction or operation thereof,
except for any design specified by the Rail-
road or any article or material specified by
the Rallroad and not manufactured by the Manu-
facturer, provided, however, that the obligations
of the Manufacturer under this Subsection are
subject to the conditions that the Assignee or
!1ts successors or assigns shall give prompt
iwritten notice to the Manufacturer of any
iclaim of patent infringement presented to the
Assignee or its successors or assigns and for
which the Manufacturer assumes responsibility
pursuant to this Subsection;

B~




F. 1t has not delivered under the Condi-
tional Sale Agreement any Locomotive to the

-Railroad or accepted any payment thereunder

from the Railroad on account of the purchase
price thereof and it will not do so until the
Railroad has been duly notified of this Assign-
ment in accordance with the provisions of the
Conditional Sale Agreement, and it will promptly

8o notify the Rallroad;

@. at the time of delivery of each Loco-
motive to the Rallroad, there will be plainly,
distinctly, permanently, prominently and
conspicuously marked on each side thereof, by

‘a metal plate or otherwise, the following

legend in letters not less than one inch in

‘height:

"Morgan Guaranty Trust Company of New York,
Assignee, Owner'"; .

- H, 1t will from time to time and at all
times, at the request of the Assignee, or its
guccessors or assigns, execute, acknowledge
and deliver all such further instruments of
assignment, transfer and assurance and do sucii
further acts and things as may be necessary
and appropriate in the premises to glve effect
to the provisions of this Agreement and Assign-
ment and more perfectly to confirm the rights
hereby assigned and transferred to the Assignee
or intended so to be; and '

- I. the Conditional Sale Agreement was
duly authorized and lawfully executed and
dellivered by the Manufacturer for a valid
conslideration, it has no reason to believe:
that the Conditional Sale Agreement is not

a validly existing agreement, binding upon

the parties thereto in accordance with 1ts
terms, and, assuming valid authorization, exe-
cution and delivery by the Railroad, the Condi-
tional Sale Agreement 1s a valid and existing
agreement, binding upon the Manufacturer and
the Rallroad in accordance with its terms and
is now in full force and effect without amend-
ment thereto.



Section‘3{ No Defenses. The Manufscturer

c9venants and agrees that in any sult, proceeciing or
aétion brought by the Assignee or 1ts successors or
aésigns under the Conditional Salé Agreement the Manu-
fgcturer will save, indemnify and keep harmless the
Agsignee and its successors and assigns from &nd
aéainst all expense, loss or damage suffered by reason
of ﬁny defense, set-off, counterclaim or recoupment
w%atsoever ariéing out of any breach of any obligatidn_
of the Manufacturer, or the suCcessor or successors to
1L8 manufacturing properties and business, in respect
o} the Locomotives orvthe manufacture, construction,

5 .
delivery or warranty thereof or under the Conditional

SLle Agreement or arising out of any other incebtedness
or liability at any time owing to the Railroacd by the
Mhnufacturer, or the successor or successors tb its
mgnufactuflng properties and business; provided that
the Manufacturer is given notice of such defense, set-
off, counterclaim or recoupment and reasonable-oppor-'
t%nity to defend against the same. Any and all such
oﬁligations, howsoever arising, shall be and remain
erforceable by the Railroad against and only against

the Manufacturer, and the successor or successors to

its manufacturing properties and business, and shall

-8-




not be enforceable against the Assignee or its successor
or assigns or any party or parties in whom title to the
Locomotives or any Locomotives, or any of the rights of
the Manufacturer under the Conditional Sale Agreement,
shall vest by reaéon of this Agreement and Assignment

or of successive assignments or transfers.

Section 4, Payments. The Assignee on each

closing date (hereinafter called the "Closing Date" or
"Closing Dates") fixed as provided in Section 3 of the

Conditional Sale Agreement with réspect to a Croup

b(as defined in saild Section 3) of Locomotives shall pay

to the Manufacturer in New York Clearing Hous= funds an
amount equal to the deferred purchase price (as defined in
said Section 3) of such Group of Locomotives, but not ex-
ceeding $345,443 for each of the thirteen Locomotives.

It 1s understood and agreed that the Assignee

shall not be requiréd to make any payment in respect of
any Locomotive (i) excluded from the Conditiénal Sale
Agreement pﬁrsuant to Section 1 thereof or (ii) delivered
after December 31, 1972.

Section 5. Preliminary Conditions. The ob-

ligations of the Assignee to make any paymen® hereunder
to the Manufacturer shall be subject to the receipt

by the Assignee, on or before the first Closlng Date,




of

éigned counterparté of each of the rollowihg:

A. the Conditional Sale Agreement and a
copy of the Manufacturer's Speclfications re-
ferred to in Section 1 of the Conditional Bale

Agreement;

B. certificates or other evidences satis-
factory to it of the filing, registering,
recording and/or docketing of the Conditional
Sale Agreement and of thils Agreement and Assign-
ment and of the payment of filing fees and
taxes in connection therewith, all as required
by Section 18 of the Conditional Sale Agree-

ment; :

. C. the certificate of the Railroad re-
ferred to in the third paragraph of Section U4
of the Conditional Sale Agreement;

D. the applicatlons, amendments thereto
and the orders of public regulatory bodlies, if
any, referred to in Section 13 of the Condi-
tional Sale Agreement;

E. an opiunion of counsel for the Manu-
facturer, 1n scope and substance satisfactory
to the Assignee and its special counsel herein-
below named,

(1) as to the due incorporation
and existence of the Manufacturer and
its corporate power to carry on the
business in which it is engaged,

(2) as to the due authorization;
executlon and delivery by the Manufac-
turer of the Conditional Sale Agreement
and this Agreement and Assignment and
the legality, validity and enforcea-
bility thereof, as against the Manu-
facturer, in accordance with their re-
8spective terms and

-10-



- (3) as to the Assignee being vested
with all the right, title and interest of
the Manufacturer in and to the Conditional

Sale Agreement purported to be assigned
to the Assignee by this Agreement snd
Assignment; ‘

F. an opinion of Messrs. Davis Polk & Wardwell,

'special counsel for the Assignee, in scope and sub-

stance satisfactory to the Assignee,

(1) as to the matters specified in
Clauses (2) and (3) of the preceding
Subsection E and in Subsection B of Section
12 of the Conditional Sale Agreement,

(2) as to the due filing of the
"Conditional Sale Agreement and this Agree-
ment and Assignment wherever required in
the United States of America for the prorer
protection of the Assignee's title to the
Locomotives and of the Assignee's rights
under each of said instruments,

. (3) as to the jurisdiction of sny
Federal or iiew York State public regulatory
body or bodies over the entering into or
performance of the Conditional Sale Agree-
ment, and, if any such public regulatory
body or bodies has such Jurisdiction, the
sufficiency of any authorization or exemp-
tion thereof or consent thereto by each
- such public regulatory body, and

(4) as to such other matters incident
€o the transactions hereby contemplated as
the Assignee may reasonably request;

it being understood, however, that in rendering said
opinion said speclial counsel may, as to the corporate
e%istence and powers of the Manufacturer and the
Rallroad and the sufficiency of the authorization,
execution and delivery by either of them of any of
the instruments referred to in said opinion, as to
th authorization of the transactions pursuant to

an order of the United States District Court for

the Northern District of Ohio, Eastern Division, and
a# to the Jurisdiction of any public regulatory body
oq any State (other than New York) over the entering
into or performance of the Conditional Sale Agree-
m#nt, rely upon the above-mentioned opinions of
counsel for the Manufacturer and for the Railrosd,
respectively; and

-11-




G. a certified copy of an order filed
October 30, 1972 1issued by the United States
District Court for the Northern District of
Ohio, Eastern Division, approving the form
and terms of the Conditlonal Sale Agreement:.
In giving the opinions provided in Subsections
E/ and F above, coﬁnsel ﬁay qualify any opinion to the
effect that any agreement is a valid and binding instru-
ment enforceable in accordance with its terms by a general
reference to limitations as to the enforceabllity thereof
Jmposed by bankruptcy, insolvency, reorganization, mora-
torium, or other laws affecting the enforceability of
creditors' rights generally, but no such opinion shall
be so qualified to the extent that it relates <o the
proceedings currently pending under Séction 77 of the
gankruptcy Act in the United States District Court for
the Northern District of Ohio, Eastern Division, entitled
"In the Matter of Erie Lackawanna Railway Company,
Debtor", No. B 72-2838.
Section 6. Conditions of Each Closing. The

obligation of the Assignee to make payment to the Manu-

facturer on any Closing Date with respect to any Group

of Locomotlves shall be subject to the prior receipt by

the Assignee of each of the following:

A. An opinion of counsel for the Manu-
facturer stating

(1) that the Locomotives included

in each Group have been validly and ef-

fectively delivered and accepted by the
'Rallroad undér the Conditional Sale Agreement,

-12-




(2) that title to such Locomotives
was, at the time of their delivery and ac-
ceptance under the Conditional Sale Agree-
ment, duly vested in the Manufacturer free
of all claims, liens, encumbrances and
security interests, except only the rights
of the Railroad under the Conditional Sale
Agreement and the rights of the Asslgnee

hereunder, and

(3) that title to the Locomotives in
such Group has been validly vested 1in the
Assignee, and that such Locomotives, at the
time of delivery thereof to the Railroad,
were free of all claims, liens, encumbrances
and security interests, except only the rights
of the Rallroad under the Conditional Sale
Agreement and the rights of the Assignee here-
under and that such Locomotlves, as of the
date of the Bill of Sale referred to in Sec-
tion 6B, were free of all claims, liens en-
cumbrances and securlty interests of any
nature resulting from anything which the
Manufacturer has done or omitted to be done
or suffered to be done, except only fthe
rights of the Railroad under the Conditional
Sale Agreement and the rights of the Asslignee
hereunder; provided, however, that ia fur-
nishing such opinion sald counsel may rely,
as to facts upon which such opinion is based,
on certificates of responsible officers of the
Manufacturer;

B. A Bill of Sale from the Manufacturer to the
Assignee, evidencing the transfer to the Assignee of
title to the Locomotives in such Group and warranting
to the Asslgnee and to the Railroad that at the time
of delivery to the Railroad the Manufacturer had legal
title to such Locomotives and good and lawful right to
sell such Locomotives and that title to such Locomotives
was free of all claims, liens, encumbrances and security
interests of any nature except only the rights of the
Railroad under the Conditional Sale Agreement and the
rights of the Assignee hereunder and warranting to
the Assignee that, as of the date of the Bill of Sale,
the Manufacturer had legal title to such Locomotives
and good and lawful right to transfer such title and
that tltle to such Locomotilves was free of all claims,
liens, encumbrances and security interests of any
nature resulting from anything which the Manufacturer
has done or omitted to be done or suffered to be done
except only the rights of the Railroad under the Con-
ditional Sale Agreement and the rights ol the Assignee
hereunder;

~13-




! " ¢. A Certificate of Acceptance of the
} character specified in Section 4 of the Con-
I ditional Sale Agreement with respect to the

locomotives in such Group;

D. A duplicate of the Manufacturer's
invoice covering the Locomotives in such
Group accompanied by or having endorsed there-
on a certification by the Railroad as to the
correctness of the price of such Locomotives;

E. A counterpart of a receipt from the
Manufacturer acknowledging payment of thst
portion of the purchase price of the Loco-

. motives payable pursuant to subparagraph B of
Section 3 of the Conditional Sale Agreement;

F. The opinion of counsel for the Rail-
road referred to in Section 13 of the Condi-
tional Sale Agreement; and

G. A certificate executed by an officer
of the Railroad listing the insurance in ef-
fect with respect to the Locomotives (listing in
each case the amounts of coverage, the carrier, the
limitations of the policy, the risks insured against
and the amounts deductible, if any) and stating that
such insurance conforms to the requirements of Sec-
tion 12 of the Conditional Sale Agreement.

Section 7. Reassignment by Assignee. The Assignee

may ot any time reassign all or any part, or from time to
rime reassign all or any part, of the rights assigned and

transferred to it by this Agreement and Assignment, in-

cluding the right to receive any payments due or to be-

~come due to it from the Reilroad. 1In the event of any

such reassignment, any such subsequent or successive as-
gsignee or assignees shall, to the extent of such reassign-

ment, enjoy all the rights and privileges and be subject

- to all the obligations of the Assignee hereunder.

Section 8. Law Governing. The terms of this

Agreement and Assignment and all rights and obligations

hereunder shall be governed by the laws of the State of

-1~




New York; but the Assignee shall be entitled to such
additional rights arising out of the filing, register-
1ng, recording and/or docketing'hereof as shall be con-
ferred by the laws of any Jurisdiction in which this
Agreement and Assignment shall be filed, registered, re-
corded or docketed, including all rights conferred by
Section 20¢ of the Interstate Commerce Act.

» Section 9. Address. For the purposes of Sec-
tions 3F and 19 of the Conditional Sale Agreement, the
address of the Assignee is 23 Wall Street, New York, New
York 10015, Attention: Corporate Trust Department.

Section 10. " Section Headings. The section

headings herein are for convenience only and shall not

affect the interpretation hereof.

Section 11. " Execution 1n Counterparts. This

1 Agreement and Assignment may be executed in several counter-
parts, each of which so executed shall be de=med to be

an original, and such counterparts together shall consti-

tute but one and the same instrument. Although this Agree-
ment and Assignment isvdated for conveniénce as of'ﬁovember 21,
1972, the actual dafe or dates of the execution hereof by

the parties hereto is or are, respectively, the day or

dates stated 1n the acknowledgments annexed hereto.

IN WITNESS WHEBEOF, the Manufacturer and the

Assignee have caused this instrument to be executed in

~15-



‘their respeetiVe hames by theilr respective\officers,
thereunto duly authorized, and their respective,corpbrate

seals to be hereto affixed and duly attested, as of the

day and year first above written.

|

1 .

| _ GENERAL ELECTRIZ COMPANY
| 7 /

\ ' ' et o / CL

( | / //Vice PJ?esid/n'c

Attest:

_ N il

C&ttesting Secret?fy

MORGAN GUARANTY TRUST COMPANY
OF NEW YORKX

|
1 o | W% @%b«/_

"7 "Vice President

Attest:

! ';;%/4. o
. Assistant Secretary

—
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STATE OF PENNSYLVANIA )
.+ BS.:
COUNTY OF ERIE )

On this 2/57 day of Awemde~ | 1972, before
me personally appeared.ﬁ%QC 0“'/”9%%%” to me per-

onally known, who being by me duly sworn, says that he

7]

is Vice President of General Electric Company, that the

eal affixed‘to the foregoing instrument is the corporate

[4)]

n

eal of said corporation, that sald instrument was signed and

ealed on behalf of said Corporation by authorilty of its

L 4)]

Board of Directors, and he acknowledged that the execu-
gtion of the foregoing instrument was the free act and

|

deed of said corporation.

Cd L

AUDREY A, FROMKN%?CHT, NOTARY pup
ERIE, ERIz CCUNTY, pr v

NNSYLVAMIA
MY Commission EXPIR

[Notarial Seall]

&S DeC. 9, 1972
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STATE OF NEW YORK )
COUNTY OF NEW YORK 5 e

On this ,?0#% day of Ndve‘mae'e, 1972, before
me personally appeared44k¥‘~°eﬁ=JQ/ZkLA«$; to me personally
known, who being by me duly sworn, says that he is a Vice
President of Morgan Guafanty Trust Company of New York,
that the seal affixed to the forégoing Instrument is the
corporate seal of said corporation, that sald instrument
was signed and sealed on behalf of said corporatioh by
aLthority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the

free act and deed of said corporation.

__,4£L»4>1°i 4*1§:§ff-j%>é:z

BRUNO M. MEZZACAPPA
[Notarial Seal] NmmyﬁbM.&ﬂedrmemk
No. 43-2686785
Qualified in Richmond _County

Certificate filed with
New York County Clerks Oftfice
Term Expires March 30, 1973
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THOMAS F. PATTON and RALPH S. TYLER, JR., as

(=]

rustees of the property of Erie Lackawanna Railway
Company, Debtor, hereby acknowledge due notice of the
assignment made by the foregoing Agreement and

Assignment.

Dated: Hopemter 2% , 1972

THOMAS F. PATTON and

RALPH S. TYLER, JR.,

as Trustees of ¢ property of

Erie Lackawanna ilway Company, Debtor

MX é&//
 Llewtr

STATE OF OHIO )
¢ 8S..:
COUNTY OF CUYAHOGA )

On this ggﬂﬂday offkaﬂuwam/, 1972, bgfore.me
personally appeared RALPHS. TYLERIR, , to me personally
knowﬂ, who, being by me duiy sworn, says that he is

one of the Trustees of the property of Erie Lackawanna

allway Company, Debtor, that said Acknowledgment of

R
Notice of Assignment was signed and sealed on behalf

of sald Trustees and he acknowledged that the execu-

tion of said Acknowledgment of Notice of Assignment

was the free act and deed of said Trustees.

%Mﬂ/

-19- ARRYP Gl
NOTARY PUBLIC
My Commlsslon Expires July 24, 1974

| pa |
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l ' " NOTICE OF ASSIGMNMENT

" This is to advise that, effective April'l,'l976,
12:01) a.m., the Financing Agreement described below has
been assigned  to the Consolidated Rail Corporation by the
Trustees of:

Erie Lackawanna Railway Company

Midland Building

Baltimore, Maryland 21201

| The Financing Agreement is a Conditional. Sale

Agreement _ v , dat November 21, 1972

ﬁearing the ICC recordation number 6813/' | .

The payee's name and address is:

Morgan Guaranty Trust Company of New York
23 Wall st.
New York, New York 10015

This Notice of Assignment has been placed in the

filelof the ICC recordation number listed above and the entire
|

assiénment is contained in the ICC recordation file stamped
I

in tﬂe margin of this assignment. A copy hereof will be

!
promptly mailed to the payee listed above for distribution
to the beneficial holder(s) of the Financing Agreement described

l
in this Notice of Assignment.

Consolidated Rail Corporation

f
’
I




